(Please Note: The following certificate is an essential part of the permanent record and
creates ongoing obligations of the Town. Please read it carefully before signing, Advise Palmer
& Dodge LLP of any inaccuracy.)

CONTINUING DISCLOSURE CERTIFICATE

This Continuing Disclosure Certificate (the "Disclosure Certificate") is executed and
delivered by the Town of Acton, Massachusetts (the "Town") in connection with the issuance of
its $7,094,000 Municipal Purpose Loan of 2004 Bonds dated March 1, 2004 (the "Bonds"). The
Town covenants and agrees as follows:

SECTION 1. Pumpose of the Disclosure Certificate. This Disclosure Certificate is being
executed and delivered by the Town for the benefit of the Owners of the Bonds and in order to
assist the Participating Underwriters in complying with the Rule.

SECTION 2. Definitions. For purposes of this Disclosure Certificate the following
capitalized terms shall have the following meanings:

" Annual Report" shall mean any Annual Report provided by the Town pursuant to, and as
described in, Sections 3 and 4 of this Disclosure Certificate. '

"Listed-Events” -shall mean any of the events listed in Section 5(a) of this Disclosure
Certificate.

"National Repository" shall mean any nationally récognized municipal securities

information repository for purposes of the Rule. The current National Repositories are listed on
Exhibit A attached hereto.

"Owners of the Bonds" shall mean the registered owners, including beneficial owners, of
the Bonds.

"Participating Underwriter" shall mean any of the original underwriters of the Bonds
required to comply with the Rule in connection with offering of the Bonds.

"Repository" shall mean each National Repository and each State Depository.

"Rule" shall mean Rule 15¢2-12 adopted by the Securities- and Exchange Commission
under the Securities Exchange Act of 1934, as the same may be amended from time to time.

"State Depository” shall mean any public or private depository or entity designated by
The Commonwealth of Massachusetts as a state information depository for the purpose of the
Rule. (As of the date of this Disclosure Certificate there is no State Depository).

SECTION 3. Provision of Annual Reports.

(a) The Town shall, not later than 270 days after the end of each fiscal year, provide
to each Repository an Annual Report which is consistent with the requirements of Section 4 of



this Disclosure Certificate. The Annual Report may be submitted as a single document or as .
separate documents comprising a package, and may cross-reference other information as
provided in Section 4 of this Disclosure Certificate; provided that the audited financial

statements of the Town may be submitted when available separately from the balance of the
Annual Report.

(b)  If the Town is unable to provide to the Repositories an Annual Report by the date
required in subsection (a), the Town shall send a notice to the Municipal Securities Rulemaking
Board and the State Depository, if any, in substantially the form attached as Exhibit B.

SECTION 4. Content of Annual Reports. The Town's Annual Report shall contain or
incorporate by reference the following: ‘

- (a)  quantitative information for the preceding fiscal year of the type presented in the
Town's Official Statement dated February 17, 2004 relating to the Bonds regarding (i) the
revenues and expenditures of the Town relating to its operating budget, (ii) capital expenditures,
(iii) fund balances, (iv) property tax information, (v) outstanding indebtedness and overlapping
debt of the Town, and (vi) pension obligations of the Town, and

(b)  the most recently available audited financial statements of the Town, prepared in
accordance with generally accepted accounting principles, with certain exceptions permitted by
the Massachusetts Uniform Municipal Accounting System promulgated by the Department of

Revenue of the Commonwealth.

If audited financial statements for the preceding fiscal year are not available when the Annual
Report is submitted, the Annual Report will include unaudited financial statements for the

preceding fiscal year and audited financial statements for such fiscal year shall be submitted
when available.

Any or all of the items listed above may be incorporated by reference from other documents,
including official statements of debt issues of the Town or related public entities, which have
been submitted to each of the Repositories or the Securities and Exchange Commission. If the
document incorporated by reference is a final official statement, it must be available from the

‘Municipal Securities Rulemaking Board. The Town shall clearly identify each such other =~

document so incorporated by reference.

SECTION 5. Reporting of Material Events.

(a) The Town shall give notice, in accordance with subsection 5(b) below, of the
occurrence of any of the following events with respect to the Bonds, if material:

L. Principal and interest payment delinquencies.
2. Non-payment related defaults.
3. Unscheduled draws on debt service reserves reflecting financial difficulties.

4, Unscheduled draws on credit enhancements reflecting financial difficulties.

-



5. Substitution of credit or liquidity providers, or their failure to perform.

6. Adverse tax opinions or events affecting the tax-exempt status of the Bonds.
7. Modifications to rights of the Owners of the Bonds.

8. Eond calls.

9. Defeasances.

10.  Release, substitution or sale of property securing repayment of the Bonds.

11.  Rating changes.

It should be noted, however, that as of this date events of the types listed in paragraphs 2,
3, 4, 5, and 10 above are not applicable to the Bonds.

(b) Whenever the Town obtains knowledge of the occurrence of a Listed Event, the
Town shall as soon as possible determine if such an event would be material under applicable
federal securities laws and if so, the Town shall promptly file a notice of such occurrence with
the Municipal Securities Rulemaking Board and the State Depository, if any.

- SECTION 6. Termination of Reporting Obligation. The Town's obligations.-under this
Disclosure Certificate shall terminate upon the legal defeasance in accordance with the terms of
the Bonds, prior redemption or payment in full of all of the Bonds.

SECTION 7. Amendment; Waiver. Notwithstanding any other provision of this
Disclosure Certificate, the Town may amend this Disclosure Certificate and any provision of this
Disclosure Certificate may be waived if such amendment or waiver is permitted by the Rule, as -
evidenced by an opinion of counsel expert in federal securities law (which may include bond
counsel to the Town), to the effect that such amendment or waiver would not cause the
Disclosure Certificate to violate the Rule. The first Annual Report filed after enactment of any
amendment to or waiver of this Disclosure Certificate shall explain, in narrative form, the

reasons for the amendment or waiver and the impact of the change in the type of information-.. ... .. o

being provided in the Annual Report.

If the amendment provides for a change in the accounting principles to be followed in
preparing financial statements, the Annual Report for the year in which the change is made shall
present a comparison between the financial statements or information prepared on the basis of
the new accounting principles and those prepared on the basis of the former accounting
principles. The comparison shall include a qualitative discussion of the differences in the
accounting principles and the impact of the change in the accounting principles on the
presentation of the financial information in order to provide information to investors to enable
them to evaluate the ability of the Town to meet its obligations. To the extent reasonably

feasible, the comparison shall also be quantitative. A notice of the change in the accounting
principles shall be sent to each Repository.



SECTION 8. Default. In the event of a failure of the Town to comply with any
provision of this Disclosure Certificate any Owner of the Bonds may seek a court order for
specific performance by the Town of its obligations under this Disclosure Certificate. A default
under this Disclosure Certificate shall not constitute a default with respect to the Bonds, and the
sole remedy under this Disclosure Certificate in the event of any failure of the Town to comply
with this Disclosure Certificate shall be an action for specific performance of the Town's
obligations hereunder and not for money damages in any amount.

SECTION 9. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit

of the Owners of the Bonds from time to time, and shall create no rights in any other person or
entity.

Date: March 3, 2004 TOWN OF ACTON, MASSACHUSETTS

By
Treasurer

Selectmen



EXHIBIT A
NATIONAL REPOSITORIES

Bloomberg Municipal Repositories
100 Business Park Drive
Skillman, New Jersey 08558
PH: (609) 279-3225
FAX: (609) 279-5962
E-mail: Munis@Bloomberg.com

DPC Data Inc.
One Executive Drive
Fort Lee, New Jersey 07024
PH: (201) 346-0701
FAX: (201) 947-0107
E-mail: nrmsir@dpcdata.com

FT Interactive Data
Attn: NRMSIR

100 William Street
New York, New York 10038

PH: (212) 771-6999

FAX: (212) 771-7390 (Secondary Market Information)
(212) 771-7391 (Primary Market Information)

E-mail: NRMSIR@ftid.com

Standard & Poor’s J. J. Kenny Repository
55 Water Street, 45" Floor
New York, New York 10041
PH: (212) 438-4595
FAX: (212) 438-3975
E-mail: nrmsir_repository@sandp.com
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EXHIBIT B

NOTICE OF FAILURE TO FILE ANNUAL REPORT

Name of Town: Town of Acton, Massachusetts

Name of Issue: $7,094,000 Municipal Purpose Loan of 2004 Bonds

Date of Issuance: March 3, 2004

NOTICE IS HEREBY GIVEN that the Town has not provided an Annual Report with
respect to the above-named Bonds as required by the Continuing Disclosure Certificate of the
Town dated March 3, 2004. The Town anticipates that the Annual Report will be filed by

Dated:

TOWN OF ACTON, MASSACHUSETTS

By

B-1



